PROJECT AGREEMENT

THIS PROJECT AGREEMENT (the “Project Agreement”), is made as of July 1,
2022, by and between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
a public benefit corporation existing under the laws of the State of New York, with offices at the
Orange County Business Accelerator, 4 Crotty Lane, Suite 100, New Windsor, New York 12553
(the “Agency”) and WEST WARWICK ENERGY STORAGE 1 LLC, a Delaware limited
liability company authorized and in good standing under the laws of the State of Delaware and
the State of New York, with offices at 7 Times Square Tower, Suite 3504, New York, New York
10036 (the “Company™).

WITNESSETH:

WHEREAS, Title I of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of
the State of New York; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages and towns in the
State of New York (the “State”) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or
other improvement, and all real and personal properties, including, but not limited to machinery
and equipment deemed necessary in connection therewith, whether or not now in existence or
under construction, which shall be suitable for manufacturing, warehousing, research,
commercial, or industrial purposes, in order to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State and to improve their standard of
living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 390 of the Laws of 1972 of the State, as amended (collectively,
with the Enabling Act, the “Acf”) and is empowered under the Act to undertake the Project (as
hereinafter defined) in order to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State and improve their standard of living; and

WHEREAS, the Company submitted an application (the “Application’) to the Agency
requesting the Agency’s assistance with respect to a certain project (the “Project”) consisting of:
(A)(i) the acquisition of a (sub)leasehold interest in approximately 12,982.6 sq.ft of vacant land
located at 63 County Highway 1, Warwick, New York (the "Land") which is a portion of a larger
approximately 31.5 acre vacant parcel (bearing tax map no. 42-1-35.1); (ii) the construction of an
approximate 10,000 sq.ft. 4AMW/22.4MWh battery storage system, including an auxiliary
switchboard and a metal enclosed switchgear located on the Land to service the local distribution
grid, and provide improvements to the distribution systems' reliability and resiliency, as well as
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providing emission free energy to the residents of Orange County (collectively, the “Facility”); and
(iii) the acquisition and installation in and on the Facility of furniture, fixtures and equipment (the
“Equipment” and together with the Land and the Facility, the “Project Facility”); (B) the granting
of certain financial assistance in the form of exemptions from State and local sales and use tax and
real property tax (collectively, the “Financial Assistance”); (C) the appointment of the Company
or its designee as an agent of the Agency in connection with the acquisition, construction,
equipping and completion of the Project Facility; and (D) the acquisition of an interest in the Land
and Facility by the Agency pursuant to a sublease agreement and the acquisition of an interest in
the Equipment pursuant to a bill of sale from the Company to the Agency; and the (sub)sublease of
the Project Facility back to the Company pursuant to a subleaseback agreement. The stored energy
from the Project Facility will be utilized by Orange and Rockland Utilities, Inc.; and

WHEREAS, Warwick Valley Central School District 1 (the "Owner") is the current fee
owner of the Land. The Company leases the Land from the Owner pursuant to a long-term Energy
Storage Lease Agreement, dated May 18, 2020, as amended by First Amendment of Energy
Storage Lease Agreement, dated May 5, 2022, with a term of 10 years (the "Ground Lease") and
upon construction will be the fee owner of the Facility and the operator of the Project Facility; and

WHEREAS, by resolution of its members adopted on April 20, 2022 (the “Resolution™),
the Agency authorized certain financial assistance for the benefit of the Project consisting of: (a)
an exemption from New York State and local sales and use taxes for purchases and rentals
related to the Project with respect to qualifying personal property included in or incorporated into
the Project Facility or used in the acquisition, construction or equipping of the Project Facility in
the amount listed below; and (b) an abatement from real property taxes through a 15-year
payment in lieu of taxes agreement with the Company for the benefit of each municipality and
school district having taxing jurisdiction over the Project (collectively referred to as the
“Financial Assistance’); and

WHEREAS, it has been estimated and confirmed by the Company within its Application
for Financial Assistance that: (i) the purchase of goods and services relating to the Project, and
subject to New York State and local sales and use taxes, are estimated to cost an amount up to
$7,549,630; and therefore, the value of the State and local sales and use tax exemption benefits
authorized and approved by the Agency cannot exceed $613,407.43; and (ii) real property tax
abatement benefits to be provided to the Company over the 15-year benefit period of the
anticipated payment in lieu of taxes agreement are estimated to be approximately $994,130.60;
and

WHEREAS, the Company proposes to sublease the Land and Facility to the Agency,
and the Agency desires to sublease the Land and Facility from the Company pursuant to the
terms of a certain sublease agreement dated as of July 1, 2022 (the “Sublease Agreement”), by
and between the Company and the Agency; and

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a
bill of sale dated as of July 1, 2022 from the Company (the “Bill of Sale”); and
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WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and
the Company desires to sublease the Project Facility from the Agency, upon the terms and
conditions set forth in a certain Subleaseback Agreement dated as of July 1, 2022 (the
“Subleaseback Agreement”); and

WHEREAS, contemporaneously with the execution of this Project Agreement, the
Company shall execute and deliver an environmental compliance and indemnification agreement
dated as of July 1, 2022 in favor of the Agency (the “FEnvironmental Compliance and
Indemnification Agreement”); and

WHEREAS, in order to define the obligations of the Company regarding payments in
lieu of taxes for the Project Facility, the Agency and the Company will enter into a Tax
Agreement, dated as of July 1, 2022 (the “Tax Agreement”), by and between the Agency and the
Company; and

WHEREAS, by its Resolutions, the Agency authorized the Company to act as its agent
for the purposes of undertaking and completing the Project and the Agency delegated to the
Company the authority to appoint sub-agents subject to the execution of this Project Agreement
and compliance with the terms set forth herein, in the Resolutions and in the Subleaseback
Agreement; and

WHEREAS, the Agency requires, in accordance with Section 859-a and 874 of the Act,
as a condition and as an inducement for it to enter into the transactions contemplated by the
Resolutions, and as more particularly described in the Tax Agreement and this Project
Agreement, and to confer the approved Financial Assistance, that the Company provide
assurances with respect to the terms and conditions herein set forth; and

WHEREAS, this Project Agreement sets forth the terms and conditions under which
Financial Assistance shall be provided to the Company. No Financial Assistance shall be
provided to the Company prior to the effective date of this Project Agreement.

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

ARTICLE1
PROJECT AND TERM

Section 1.01 Recitals. The foregoing recitals are incorporated by referenced as if fully
set forth herein.

Section 1.02 Defined terms. Capitalized terms used herein and not otherwise defined
shall have the meaning set forth in the Table of Definitions attached to the Subleaseback
Agreement as Exhibit “C.”

Section 1.03 Purpose of Project. It is understood and agreed by the parties that the
purpose of the Agency’s provision of Financial Assistance with respect to the Project is to, and
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the entering by the Agency into the Sublease Agreement, Subleaseback Agreement, Tax
Agreement and this Project Agreement is in order to, promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping, furnishing and
completing of the Project Facility, to advance job opportunities, health, general prosperity and
economic welfare of the people of Orange County and to otherwise accomplish the public
purpose of the Act.

Section 1.04 Term. The term of this Project Agreement shall be: (a) the term of the Tax
Agreement; or (b) in the event the Subleaseback Agreement is terminated early, then the earlier
of (i) five years following the termination of the Subleaseback Agreement or (ii) the term of the
Tax Agreement (the "Term"). The Project will remain “active” for purposes of Section 874(12)
of General Municipal Law and the Agency’s Annual Assessment Policy during the Term of this
Project Agreement and the Company's reporting obligations hereunder shall continue during the
Term hereof. In addition, during the Term hereof, the Company and the Project shall be subject
to Article V hereof.

ARTICLE IT
REAL PROPERTY TAX EXEMPTION

Section 2.01. Tax Agreement. Attached hereto and made a part hereof as Exhibit A is a
copy of the Tax Agreement by and between the Company and the Agency.

ARTICLE 11
SALES AND USE TAX EXEMPTION AND MORTGAGE RECORDING TAX
EXEMPTION

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agents for
the Agency under the authority of the Resolutions and this Project Agreement solely to
acquisition, reconstruction, installation and completion of the Project Facility. The right of the
Company to act as agent of the Agency shall expire on April 30, 2023, unless extended by a
resolution adopted by the members of the Agency, or unless terminated early in accordance with
the terms of the Subleaseback Agreement. The value of the sales and use tax exemption benefits
shall not exceed the amounts described in the Application and as set forth in Section 3.04(b)
unless approved by a resolution adopted by the members of the Agency. All contracts entered
into by the Company as agent for the Agency shall include the following language:

“This contract is being entered into by (the “Agent”),
as agent for and on behalf of the Orange County Industrial Development Agency
(the “Agency™), in connection with a certain project of the Agency for the benefit
of the Agent consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for use in construction and/or
incorporation and installation in certain premises located at 63 County Highway
1, Warwick, New York (the “Premises”). The machinery, equipment and building
materials (collectively, the “Equipment”) to be used in the construction and/or
incorporated and installed in the Premises shall be exempt from the sales and use
taxes levied by the State of New York if the use and/or acquisition of the
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Equipment is effected in accordance with the terms and conditions set forth in the
Project Agreement dated as of July 1, 2022 by and between the Agency and the
Company (the “Project Agreement”); and the Agent represents that this contract
is in compliance with the terms of the Project Agreement. This contract is non-
recourse to the Agency, and the Agency shall not be directly, indirectly or
contingently liable or obligated hereunder in any manner or to any extent
whatsoever. By execution or acceptance of this contract, the vendor/contractor
acknowledges and agrees to the terms and conditions set forth is this paragraph.”

Failure by the Company and/or any Sub-Agent (as hereinafter defined) thereof to
include such language may disqualify the agent status and Sales Tax Exemption
derived by virtue of this Project Agreement. The Company, for itself and on behalf
of all duly appointed Subagents, hereby agrees that all contacts entered into by the
Company and any Subagents thereof shall be available to the Agency for inspection
and confirmation of the foregoing mandatory language.

Section 3.02. Appointment of Sub-Agents.

(a) Subject to the terms and conditions of this Project Agreement and
pursuant to the Resolutions, the Agency hereby delegates to the Company the authority to
appoint sub-agents of the Agency in connection with the Project, which may be agents,
subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents and other parties as the Company chooses (each, a “Sub-Agent”). The appointment of
each such Sub-Agent will be effective only upon: (1) the execution by the Sub-Agent and the
Company of the Sub-Agent Appointment Agreement attached as Exhibit F to the Subleaseback
Agreement (the “Sub-Agent Agreement”), the terms and provisions of which are incorporated
herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance with Section
3.04(c) below; and (3) receipt of any required insurance as set forth in the Sub-Agent
Agreement.

(b)  The Company shall ensure that each Subagent shall observe and comply
with the terms and conditions of this Project Agreement.

Section 3.03. Reserved.

Section 3.04. Representations and Covenants of the Company.

(a) The Company hereby incorporates acknowledges and restates its
representations, covenants and warranties made in the Subleaseback Agreement, including but
not limited to Section 8.12.

(b)  The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
the amount up to $7,549,630.00, and, therefore, the value of the sales and use tax exemption
benefits authorized and approved by the Agency cannot exceed $613,407.43.

() The Company further covenants and agrees to complete “IDA
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Appointment of Project Operator or Agent For Sales Tax Purposes” (Form ST-60) for itself and
each Sub-Agent and to provide said form to the Agency within fifteen (15) days of appointment
such that the Agency can execute and deliver said form to the State Department of Taxation and
Finance within thirty (30) days of appointment.

(d) The Company further covenants and agrees to file an annual statement
with the State Department of Taxation and Finance an “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340), a copy of which is attached hereto at Exhibit ""C", regarding the
value of sales and use tax exemptions the Company and its Sub-Agents have claimed pursuant to
the agency conferred on the Company with respect to the Project in accordance with Section
874(8) of the Act. The Company further covenants and agrees that it will, within thirty (30) days
of each filing, provide a copy of their filed ST-340 to the Agency, but in no event later than
March 29 of each year. The Company understands and agrees that the failure to file such annual
statement will result in the removal of: (1) the Company’s authority to act as agents for the
Agency; and (2) the authority of any Sub-Agent of the Agency appointed by the Company
pursuant to Section 3.02 hereof to act as agent for the Agency. Please note, the Company is to
report only the Sales Tax Exemption derived as a result of the Agency's participation in the
Project and not those received as a result of other available State exemptions. For the
avoidance of doubt, other State exemptions, which the Company should not report on its
NYS Form ST-340, include, but are not limited to, exemptions available to certain
manufacturers or those exemptions that apply to capital improvements.

(e) The Company further acknowledges and agrees that all purchases made in
furtherance of the Project by the Company and any Sub-Agent shall be made using “IDA Agent
or Project Operator Exempt Purchase Certificate” (Form ST-123), a copy of which is attached
hereto at Exhibit "D", and it shall be the responsibility of the Company and the Sub-Agent, as
the case may be, (and not the Agency) to complete Form ST-123. The Company acknowledges
and agrees that it shall identify the Project on each bill and invoice for such purchases and
further indicate on such bills or invoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. For purposes of
indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice
should state, “I, [NAME OF AGENT], certify that I am a duly appointed agent of Orange
County Industrial Development Agency and that I am purchasing the tangible personal property
or services for use in the following IDA project and that such purchases qualify as exempt from
sales and use taxes under my Project Agreement with the Orange County Industrial Development
Agency.” The Company further acknowledges and agrees that the following information shall
be used by the Company to identify the Project on each bill and invoice: West Warwick Energy
Storage 1 LLC Project; 63 County Highway 1, Warwick, New York; IDA Project No.:
IDA-1086.

€3] By execution by the Company of this Project Agreement, the Company
agrees to accept the terms hereof and represents and warrants to the Agency that the use of the
Sales Tax Exemption by the Company or by any Agent is strictly for the purposes stated herein.

(2) The Company acknowledges and agrees that the Agency shall not be
liable, either directly or indirectly or contingently, upon any contract, agreement, invoice, bill or
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purchase order in any manner and to any extent whatsoever (including payment or performance
obligations), and the Company shall be the sole party liable thereunder.

(h) The Company acknowledges that the Sales Tax Exemption authorization
set forth herein shall automatically be suspended upon written notice to the Company that the
Company is in default under this Project Agreement (or other Company Document) until such
default is cured to the satisfaction of the Agency.

1) The Company acknowledges that upon the Termination Date, the
Company and each Agent shall cease being agents of the Agency, and the Company shall
immediately notify each Agent in writing of such termination.

)] The Company hereby acknowledges and agrees that the Financial
Assistance being provided by the Agency under the Company Documents constitutes "public
funds" unless otherwise excluded under Section 224-a(3) of the New York Labor Law, and by
executing this Project Agreement, (i) confirms that it has received notice from the Agency
pursuant to Section 224-a(8)(d) of the New York Labor Law and (ii) acknowledges its
obligations pursuant to Section 224-a(8)(a) of the New York Labor Law. Other than the Agency
Financial Assistance estimates provided herein and disclosed to the Company, the Agency makes
no representations or covenants with respect to the total sources of "public funds" received by the
Company in connection with the Project.

Section 3.05. Hold Harmless Provisions.

(a) The Company releases the Agency and its members, officers, agents (other
than the Company) and employees from, agrees that the Agency and its members, officers,
agents (other than the Company) and employees shall not be liable for and agrees to indemnify,
defend and hold the Agency and its members, officers, agents (other than the Company) and
employees harmless from and against any and all claims, causes of action, judgments, liabilities,
damages, losses, costs and expenses arising as a result of the Agency’s undertaking the Project,
including, but not limited to: (1) liability for loss or damage to property or bodily injury to or
death of any and all persons that may be occasioned, directly or indirectly, by any cause
whatsoever pertaining to the Project Facility or arising by reason of or in connection with the
occupation or the use thereof or the presence of any person or property on, in or about the Project
Facility; (2) liability arising from or expense incurred by the Agency’s acquiring, constructing,
equipping, installing, owning, leasing or selling the Project Facility, including, without limiting
the generality of the foregoing, any sales or use taxes which may be payable with respect to
goods supplied or services rendered with respect to the Project Facility, all liabilities or claims
arising as a result of the Agency’s obligations under this Project Agreement or the enforcement
of or defense of validity of any provision of this Project Agreement; (3) all claims arising from
the exercise by the Company of the authority conferred on it pursuant to Sections 3.01 and 3.02
hereof; and (4) all causes of action and reasonable attorneys’ fees and other expenses incurred in
connection with any suits or actions that may arise as a result of any of the foregoing; provided
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses
of the Agency are not incurred or do not result from the gross negligence or intentional
wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or
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employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Agency or any of its officers, members, agents (other than the Company) or employees
and notwithstanding the breach of any statutory obligation or any rule of comparative or
apportioned liability.

(b) In the event of any claim against the Agency or its members, officers,
agents (other than the Company) or employees by any employee of the Company or any
contractor of the Company or anyone directly or indirectly employed by any of them or anyone
for whose acts any of them may be liable, the obligations of the Company hereunder shall not be
limited in any way by any limitation on the amount or type of damages, compensation or benefits
payable by or for the Company or such contractor under workers’ compensation laws, disability
benefits laws or other employee benefit laws.

() To effectuate the provisions of this Section 3.05, the Company agrees to
provide for and insure, in the liability policies required by Section 3.06 of this Project
Agreement, its liabilities assumed pursuant to this Section 3.05.

(d)  Notwithstanding any other provisions of this Project Agreement, the
obligations of the Company pursuant to this Section 3.05 shall remain in full force and effect
after the termination of this Project Agreement until the expiration of the period stated in the
applicable statute of limitations during which a claim, cause of action or prosecution relating to
the matters herein described may be brought and the payment in full or the satisfaction of such
claim, cause of action or prosecution and the payment of all expenses, charges and costs incurred
by the Agency, or its officers, members, agents (other than the Company) or employees, relating
thereto.

(e) The obligations and agreements of the Agency contained herein shall be
deemed the obligations and agreements of the Agency and not of any member, officer, agent
(other than the Company), employee or servant of the Agency in his individual capacity, and the
members, officers, agents (other than the Company), employees and servants of the Agency shall
not be liable personally hereon or be subject to any personal liability of accountability based
upon or in respect hereof or of any transaction contemplated hereby.

Section 3.06. Insurance Required.

(a) The Company agrees that it shall at all times maintain all insurance required
under the Subleaseback Agreement as if such terms were set forth herein.

(b) The Company agrees that it shall cause its general contractor for the Project to
maintain, effective as of the date of its Sub-Agent Agreement until the expiration or termination
of the general contractor’s employment by the Company, or its designee, with respect to the
Project Facility, all of the same insurance with respect to the Project Facility, as set forth in
Article 6 of the Subleaseback Agreement as if the general contractor were the Company
thereunder. The Company further agrees that it shall cause its general contractor for the Project
to comply and abide, effective as of the date of the Sub-Agent Agreement and until the
expiration or termination of the general contractor’s employment by the Company, or its
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designee, with respect to the Project Facility, with all of the terms and conditions set forth in
Article 6 of the Subleaseback Agreement with respect to the type, nature and proof of insurance
required thereunder.

ARTICLE 1V
COMMITMENTS AND REPORTING

Section 4.01. Compliance Commitments. The Company agrees and covenants that it
shall meet and maintain the commitments set forth in (a) below, and report on same as provided
for herein, beginning in the first year following the Completion Date of the Project and
continuing for the Term (as defined herein) hereof. The Company further agrees and covenants
that it shall meet and maintain the commitments set forth in (b) below with respect to retained
jobs set forth in the Application starting in the first year in which Financial Assistance is claimed
and/or provided; and with respect to new jobs, the Company shall create, in years one (1)
through five (5) following the Completion Date of the Project the new jobs set forth in and in
accordance with the Company’s Application. The reporting of, and the commitment to, each of
(a), (b) and (c) below shall continue for the Term hereof:

(a) The total investment actually made with respect to the Project at the
Project’s Completion Date shall equal or exceed $7,703,704, being the total project cost as stated
in the Company’s Application for Financial Assistance (the “Investment Commitment”).

(b) There were no full time equivalent (“FTE”) employees were retained by
the Project Facility as of the date of the Application for Financial Assistance. The Company’s
Application estimated the creation of twenty (20) new construction FTEs (the “New
Construction FTEs”) at the Project Facility. The Project is not designed to be a job creation
project beyond the New Construction FTES. Rather the Project is designed to provide
improvements to the distribution systems' reliability and resiliency, as well as providing emission
free energy to the residents of Orange County. The Company covenants and agrees to create and
demonstrate the New Construction FTEs for the construction period of the Project Facility.

(©) The Company shall annually provide to the Agency certain information to
confirm that the Project is achieving the investment, job retention, job creation, and other
objectives of the Project for the Term hereof (the “Reporting Commitment”).

Section 4.02. Reporting Requirement. As part of the commitments set forth in Section
4.01, the Company shall provide annually, to the Agency, a certified statement and supporting
documentation: (i) enumerating the full time equivalent jobs retained and the full time
equivalent jobs created as a result of the Financial Assistance, by category, by zip code,
including full time equivalent independent contractors or employees of independent contractors
that work at the Project location; and (ii) indicating that the salary and fringe benefit averages or
ranges for categories of jobs retained and jobs created that was provided in the Application for
Financial Assistance is still accurate and if it is not still accurate, providing a revised list of
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created.
Exhibit B contains a form of annual certification that the Company must complete and submit to
the Agency on an annual basis. The Agency reserves the right to modify such form to require
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additional information that the Agency must have in order to comply with its reporting
requirements under the Act and/or its policies and to request such information more frequently
than annually.

In addition to the foregoing, the Company shall submit a copy of quarterly NYS-45
reports, a copy of which is attached hereto at Exhibit "E", and any other reports required by the
Agency to evidence the employment commitment.

ARTICLE V
SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF
FINANCTAL ASSISTANCE

Section 5.01. Suspension, Discontinuation, Recapture and/or Termination of Financial
Assistance. It is understood and agreed by the Parties that the Agency is entering into the
Company Lease, the Agency Lease and this Project Agreement in order to ensure the completion
of the Project and provide Financial Assistance to the Company for the Project Facility and to
accomplish the public purposes of the Act.

(a) In accordance with Section 875(3) of the New York General Municipal
Law, the policies of the Agency, this Project Agreement, the Agency Lease and the Resolutions,
the Company covenants and agrees that it is subject to recapture of all State sales and use tax
exemption benefits if:

(1)  the Company or its Subagents, if any, authorized to make
purchases for the benefit of the Project are not entitled to the State sales and use tax
exemption benefits; or

2) the State sales and use tax exemption benefits are in excess of the
amounts authorized by the Agency to be taken by the Company or its Subagents, if any;
or

(3)  the State sales and use tax exemption benefits are for property or
services not authorized by the Agency as part of the Project; or

(4)  the Project has failed to comply with a material term or condition
to use the property or services in the manner required by any project document between
the Company and the Agency.

Each of the foregoing four events are hereinafter referred to as a “State-Mandated Recapture
Event”. The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a State-Mandated Recapture Event has occurred.

(b)  In addition to Section 5.01(a), in accordance with the policies of the
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the
right to suspend, discontinue or terminate all or any portion of any Financial Assistance and
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recapture all or a portion of the Recapture Amount to the extent any of the following occur (each
a “Deficit”):

(1)  for projects that utilized local sales and use tax exemptions, the
Project was not entitled to such exemptions, such exemptions were in excess of the
amounts authorized by the Agency, and/or such exemptions were for property or services
not authorized by the Agency (each, a “Local Sales Tax Benefit Violation™),

(2)  the Company, upon completion of the Project, fails to reach and
maintain its employment requirements for job creation and/or retention in accordance
with the Agency's policies (“Job Deficit”),

(3)  the total investment actually made with respect to the Project at the
Project’s completion date is less represented as its total investment amount in its
Application (“Investment Deficit”);

(4)  the Company fails to provide annually to the Agency certain
information to confirm that the project is achieving the investment, job retention, job
creation, and other objectives of the Project (“Reporting Failure”); or

(5) there otherwise occurs any event of default under any Company
Document (each, an “Event of Default’) or a material violation of the terms and
conditions of any Company Document (a “Material Violation™).

The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a Local Sales Tax Benefit Violation, Job Deficit,
Investment Deficit, Reporting Failure Event of Default or Material Violation (each a
“Noncompliance Event”) has occurred. Notwithstanding the foregoing, the Agency may
determine whether an Event of Default has occurred pursuant to any Project Document in
accordance with the terms of the Project Document.

At the time of any Noncompliance Event, the Agency shall determine by resolution
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of
the Financial Assistance in accordance with the terms hereof, the Agency Lease, as well as its
Recapture Policy; and shall consider the following various factors, including but not limited to,
the following in determining whether to proceed to suspend, discontinue, recapture or terminate
all or any portion of the Financial Assistance:

(1) Whether the Company has proceeded in good faith.

(i)  Whether the Project has not performed as required due to economic issues,
changes in market conditions or adverse events beyond the control of the
Company.

(iii)  Whether the enforcement by the Agency of its right to suspend,
discontinue, recapture or terminate all or any portion of the Financial
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Assistance would create a more adverse situation for the Company, such
as the Company going out of business or declaring bankruptcy, which
would not occur if the Agency’s rights were not exercised.

(iv)  Whether the enforcement by the Agency of its right to suspend,
discontinue, recapture or terminate all or any portion of the Financial
Assistance would create an adverse situation for the residents of Orange
County.

(v)  The assessment prepared in accordance with the Agency’s Annual
Assessment Policy.

(vi)  Such other criteria as the Agency shall determine is a relevant factor in
connection with any decision regarding the exercise of its right to suspend,
discontinue, recapture or terminate all or any portion of the Financial
Assistance.

The Agency shall document its evaluation of the above criteria in writing and based upon
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or
terminate all or any portion of the Financial Assistance (the “Defermination”). The
Determination shall provide terms, if any, by which the Company may remedy any
Noncompliance Event upon which the Determination was based. The Company must submit
written documentation to the Agency of compliance with all terms and conditions of the
Determination in order for the Agency to consider whether to resume Financial Assistance to the
Company (which will be at the Agency’s sole discretion).

(c) If a State-Mandated Recapture Event occurs or the Agency makes a
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such
amounts to the appropriate affected tax jurisdictions, unless agreed to otherwise by any local
taxing jurisdiction. The Company further understands and agrees that in the event that the
Company fails to pay over such amounts to the Agency, the New York State Tax Commissioner
may assess and determine the State sales and use tax due from the Company, together with any
relevant penalties and interest due on such amounts.

(d)  In the event any payment owing by the Company under this Section shall
not be paid upon demand of the Agency, such payment shall bear interest from the date of such
demand at the rate equal to one percent (1%) plus the Prime Rate, but in no event at a rate higher
than the maximum lawful prevailing rate, until the Company shall have made such payment in
full, together with such accrued interest to the date of payment, to the Agency (except as
otherwise specified above).

(e) The Agency shall be entitled to deduct all reasonable out of pocket
expenses of the Agency, including, without limitation, reasonable legal fees, incurred with the
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recovery of all amounts due under this Section from amounts received by the Agency pursuant to
this Section.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.01. Event of Default.

(a) A default in the performance or the observance of any covenants,
conditions, or agreements on the part of the Company in this Project Agreement or any other
Company Document;

(b) The Company has made a material false or misleading statement, or
omitted any information which, if included, would have rendered any information in the
Application or supporting documentation false or misleading in any material respect, on its
Application for Financial Assistance; or

(c) Failure of the Company to file a copy of the Form ST-340 with the
Agency in compliance with Section 3.04 hereof; or

(d) The occurrence and continuation of a Recapture Event.

Section 6.02 Remedies. Whenever any Event of Default shall have occurred and be
continuing, the Agency may, to the extent permitted by law, take any one or more of the -
following remedial steps:

(e) Cease performing under this Project Agreement;

® Terminate this Project Agreement or any of the other Company
Documents; and/or

(2) Take any other action at law or in equity, which may appear necessary or
desirable to collect any amounts then due, or thereafter to become due, hereunder or under any of
the other Company Documents, including but not limited to recapture.

Section 6.03 Remedies Cumulative. No remedy herein conferred upon or reserved to
the Agency is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Project
Agreement or now or hereafter exiting at law or in equity. No delay or omission to exercise any
right or power accruing upon any default shall impair any such right and power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the Agency to exercise any remedy
reserved to it in this Article VI it shall not be necessary to give any notice, other than such notice
as may be herein expressly required in this Project Agreement.
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Section 6.04 Agreement to Pay Attorneys' Fees and Expenses. In the event the
Company should default under any of the provisions of this Project Agreement or the Company
Documents and the Agency should employ attorneys or incur other expenses for the collection of
amounts payable hereunder or the enforcement of performance or observance of any obligations
or agreements on the part of the Company herein contained, the Company shall, on demand
therefor, pay to the Agency the fees of such attorneys and such other expenses so incurred.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.01. Survival. All warranties, representations, and covenants made by the
Company herein shall be deemed to have been relied upon by the Agency and shall survive the
delivery of this Project Agreement to the Agency regardless of any investigation made by the
Agency. The obligations of the Company to repay, defend and/or provide the indemnity required
by Section 3.05 hereof shall survive the termination of the Agency's interest in the Project
Facility and all such payments after such termination shall be made upon demand of the party to
whom such payment is due. The obligations of the Company to repay, defend and/or provide the
indemnity required by Section 3.05 hereof shall survive the termination of the Agency's interest
in the Project Facility until the expiration of the period stated in the applicable statute of
limitations during which a claim, cause of action, or prosecution may be brought, and the
payment in full or the satisfaction of such claim, cause of action, or prosecution, and the payment
of all expenses and charges incurred by the Agency or its officers, members, agents (other than
the Company) or employees relating thereto. The obligations of the Company pursuant to
Article IV hereunder shall survive the Agency's interest in the Project Facility, and for the
avoidance of doubt, the Agency's rights under Article V shall survive the termination of the
Agency's interest in the Project Facility.

Section 7.02. Notices. All notices, certificates and other communications under this
Project Agreement shall be in writing and shall be deemed given when delivered personally or
when sent by certified mail, postage prepaid, return receipt requested, or by overnight delivery
service, addressed as follows:

If to the Agency: Orange County Industrial Development Agency
Orange County Business Accelerator
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attn: William Fioravanti, Chief Executive Officer

With a copy to: Bousquet Holstein PLLC
One Lincoln Center
110 West Fayette Street, Suite 1000
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.
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If to the Company: West Warwick Energy Storage 1 LLC
7 Times Square Tower, Suite 3504
New York, New York 10036
Attn: Frank Genova

With a copy to: Hodgson Russ LLP
140 Pearl Street, Suite 100
Buffalo, New York 14202
Attn: Daniel Spitzer, Esq.

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
received or delivery of same is refused by the recipient or personally delivered in the manner
provided in this Section.

Section 7.03. Amendments. No amendment, change, modification, alteration or
termination of this Project Agreement shall be made except in writing upon the written consent
of the Company and the Agency.

Section 7.04. Severability. The invalidity or unenforceability of any one or more
phrases, sentences, clauses or sections in this Project Agreement or the Application thereof shall
not affect the validity or enforceability of the remaining portions of this Project Agreement or
any part thereof.

Section 7.05. Counterparts. This Project Agreement may be executed in any number of
counterparts each of which shall be deemed an original but which together shall constitute a
single instrument.

Section 7.06. Governing Law. This Project Agreement shall be governed by, and all
matters in connection herewith shall be construed and enforced in accordance with, the laws of
the State applicable to agreements executed and to be wholly performed therein and the parties
hereto hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Orange County, New York.

Section 7.07. Fees and Costs. By executing this Project Agreement, the Company
covenants and agrees to pay all fees, costs and expenses incurred by the Agency (a) for legal
services including, but not limited to, those provided by the Agency's general counsel and
bond/transaction counsel; (b) for other consultants retained by the Agency, if any, in connection
with the Project; and (c) with respect to the Agency's enforcement of any event of default or
failure to comply with the terms of this Project Agreement (including reasonable attorneys fees).
The Company further covenants and agrees that the Company is liable for payment to the
Agency of all charges referred to above, as well as all other actual costs and expenses incurred
by the Agency in undertaking the Project notwithstanding the occurrence of any of (i) the
Company's withdrawal, abandonment, cancellation or failure to pursue the Project; (ii) the
inability of the Company to procure the services of one or more financial institutions to provide
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financing for the Project; or (iii) the Company's failure, for whatever reason, to undertake and/or
successfully complete the Project.

Section 7.08. Section Headings. The headings of the several Sections in this Project
Agreement have been prepared for convenience of reference only and shall not control, affect the
meaning of or be taken as an interpretation of any provision of this Project Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as
of the day and year first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

William Fioravanti, Chief Executive Officer

WEST WARWICK ENERGY STORAGE 1 LLC

By: Convergent West Warwick LLC
its sole member

By: Convergent Energy and Power LP,
its sole member

By:

Frank Genova, President
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as

of the day and year first above written.

5696846_2
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ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

William Fioravanti, Chief Executive Officer

WEST WARWICK ENERGY STORAGE 1 LLC

By: Convergent West Warwick L1.C
its sole member

By: Convergent Energy and Power LP,
its sole member

By: 7]
Frank Ge 0\(&, President
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COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF LEBANON ) ss.:

FRANK GENOVA, being first duly sworn, deposes and says:

1. That I am the President of Convergent Energy and Power LP, the sole member of
Convergent West Warwick LLC, the sole member of West Warwick Energy Storage
1 LLC and that I am duly authorized on behalf of the Company to bind the Company
and to execute this Project Agreement.

2. That the Company confirms and acknowledges that the owner, occupant, or operator
receiving Financial Assistance for the Project is in substantial compliance with all
applicable local, state and federal tax, worker protection/land environmental laws,
rules and regulations.

I«

( ig\iature of Officer)

Subscribed and affirmed to me
under pepalties of perjury
this M%y of July, 2022.

L
v Wry Public)

Commonwealth of Pennsylvania - Notary Seal
Tonika M Stenson, Notary Public
Lebanon County
My Commission Expires March 24, 2023
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EXHIBIT A

Executed Copy of Tax Agreement
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EXHIBIT B

FORM OF ANNUAL REPORTING QUESTIONNAIRE

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
(845)234-4192

Re: Project Compliance- NYS Reporting Requirements for IDA Projects

As stated in your project agreement with the Orange County Industrial Development Agency, you
are required to annually report the information requested in this document to the Orange County

IDA.

The IDA is under an obligation to annually report the information requested below to the New
York State Authorities Budget Office (ABO) and Office of the State Comptroller (OSC). Under
Article 18A of the New York State Municipal Law, failure to immediately provide the Agency
with the requested information may result in lease default and the recapture of benefits, including
the loss of sales and use tax exemptions and PILOT rights.

To complete the information requested below you will need:

A.
B.

TaQEE Ta

A Completed ST-340 Form and Sales Tax Exemption information, if applicable;
Employment information accompanied by a Completed NYS-45 Form for the Quarter
ending:

5

Mortgage Recording Tax Exemption information, if applicable;

. Project Budget evidencing amount of capital investments and expenditures on furnishings

and equipment;
NYS Transfer Tax Return (TP-584), for new projects that purchased property;
All insurance documentation as required under the Company’s Agreement with the IDA;

. Bond information, if applicable; and
. PILOT Information.

Please complete this form along with the additional forms specified throughout and return to the
address provided below. Please contact us if you have any questions.

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attention: William Fioravanti, Chief Executive Officer
bfioravanti@ocnyida.com
(845)234-4192

B-1
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COMPANY NAME & ADDRESS:

Email address:

Telephone:

Project Location:

L SALES TAX INFORMATION

The ST-340, New York State Department of Taxation and Finance Form, relative to sales tax
exemptions taken for the 2022 calendar year (even if no exemptions were claimed). This form
should be completed and sent to the New York State Department of Finance and Taxation with
a copy to the Orange County IDA office. This form cannot be dated prior to January 1, 2022.

Original ST-340 Form to:
NYS Division of Taxation & Finance- IDA Unit
W A Harriman Campus, Albany, NY 12227
(518) 485-1210 (Phone)
(518) 435-8543 (FAX)

Check here if sent original to NYS [
Copy to IDA Enclosed O

Please Provide: Total Sales Tax Exemptions Received Between 1/1/22 through 12/31/22
(actual sales tax savings, not total purchases).

Insert amount here $

I hereby certify that any sales tax exemption claimed was applied for and taken during the
time period specified in the project agreement (e.g., during construction) and that the total
amount claimed to date has not exceeded the amount approved in compliance with said
agreement. Failure to certify indicates that the total amount claimed to date has exceeded
the amount approved.

Check here to certify
B-2
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1L (A)_EMPLOYMENT INFORMATION

Agency Employment Reporting. You must report the current number of jobs during the
calendar year 2022 as reported in your NYS-45 Tax Form. Please submit a copy of the
NYS-45 Form for the Quarter ending 12/31/22.

Current full time employees

(EFTEs) retained by the Project

as set forth in the Application
(as of 12/31/22)

Current part time employees
(PTEs) retained by the Project

as set forth in the Application

(as of 12/31/22) __

Current full time employees
(FTEs) created by the Project as

set forth in the Application

(as of 12/31/22)

Current part time employees
(PTEs) created by the Project as
set forth in the Application
(as of 12/31/22) __
# of FTE construction jobs in 2022 (If
the project is in construction
phase)
(B) INDEPENDENT CONTRACTORS

If any full or part-time independent contractors or employees of independent contractors
worked at your facility in 2022, indicate the number by job category and indicate their
wage information (if known).

Example: Independent Accountant, Independent Food Services/Cafeteria in Building

Category # FTEs #PTEs Avg. Annual/Hourly Wage

Management
Professional
Administrative

Production

B-3
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i

Other

Other

MORTGAGE RECORDING TAX INFORMATION

If a mortgage recording tax (MRT) exemption was received in 2022, provide the principal
amount of mortgage and total MRT Exemption Amount.

Insert amount here $

PROJECT INFORMATION

Certify that total project cost is consistent with original IDA application and Building
Department records.

A. For new projects that purchased property, insert the purchase price as reported on
the NYS Transfer Tax Return (TP-584).
Insert amount here $
Check here if TP-584 enclosed [
B. For all projects, provide amount of any capital investments made in 2022.
Insert amount here $

C. For all projects, provide the amount spent on furnishing and equipment purchases
in 2022.

Insert amount here $

Please provide project budget evidencing amount of capital investments and
expenditures on furnishings and equipment, listed in B & C above.

INSURANCE INFORMATION

Please provide a copy of up-to-date insurance documentation as required under the
Company’s agreements with the IDA.

Check here if insurance is current 0

Check here if a copy is attached O

B-4
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VL BOND INFORMATION, IF APPLICABLE

If you have a bond through the IDA please complete the following:

A. Date of the bond issue

B. Bond Amount at time of issue

C. Principal Amount Paid in 2022

D. Principal Balance as of 12/31/2022

E. Final Maturity Date

F. Bank or Trustee (the Bank or Trustee name, Address)

VII. PILOT INFORMATION: Total PILOT payments made during year

VIIL FIRST TIME REPORTING

For companies that will be reporting for the first time, please also provide the following
information:

A. # of FTEs before IDA Status

B. Original Estimate of jobs to be created

C. Average estimated annual salary for jobs to be created

D. Annualized salary range of jobs to be created to
E. Original estimate of jobs to be retained

F. Estimated average annual salary of jobs to be retained

B-5
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CERTIFICATIONS

The undersigned hereby certifies that:
(Initial below to certify)

1. All sales tax exemptions claimed for this Project during the preceding calendar
year were applied for and taken during the time period specified in the project
agreement (e.g., during construction), and the total amount claimed to date has not
exceeded the amount approved in compliance with said agreement.

2. All insurance required under the Company’s agreements with the IDA is currently
in effect.

3. The Company has listed all applicable new 2022 employment opportunities with
the NYS Department of Labor, Community Services Division and with the
administrative entity of the service delivery area in which the project is located,
pursuant to the Job Training Partnership Act.

4. There are no outstanding real estate tax or PILOT obligations in respect of the
Project facility beyond the date(s) when such payments are due.

5. The information in this report is true, accurate, and complete.
Please retain a copy for your files. Under Article 184 of the New York State Municipal Law,
Jfailure to immediately provide the Agency with the requested information may result in

lease default and the recapture of benefits, including the loss of sales and use tax
exemptions and PILOT rights.

Company representative (Name & Title):

Date:

Please give this matter your urgent attention and contact the IDA if you have any
questions.

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attention: William Fioravanti, Chief Executive Officer

bfioravanti@ocnyida.com
(845)234-4192

B-6
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EXHIBIT "C"

Annual Report of Sales and Use Tax Exemptions
(Form ST-340)

C-1
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Depariroent of Teabun ard Flhane - AR
Annual Report of Sales and Use ST-340

- . LI . X {1418}
Tax Exemptions Claimed by
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)
For period ending December 31, _ fenfer yesr)
Project information
Hame o DA Asntiamiai npasior . Erpployar deaidoation auimbar {EIM]
Siieat addi gt ; ’ T T i e
' : { 1
City , Biate FF pode
Hame o (DA o ] Hamg of project » » DApragec ke
Shest gddiess of groecige. o
ity Siate ZIP oode
Dale progst bagen ' Corglelion cale of pojes] ] -
sotoal Lo} Expecied :3
Tatai sales and use tax EZEmpUGnS iacwal lax savmg mat bntal pw:hases}z H

Representative mformatlan {fmf r&quired}

Authiortzad mpesardalive, Fany Tz
Sfreat sddresy R Telephonss sramber
{ ) ;
City Slata ZiP oude

Certification

{ cerify that the above statemends are frue, complete, and correct, and that no materdal information has been omitted. | make these
statements with the knowledge that wi iiuﬂv providing false or fraudu%&nt information with this document may constifule a felony or
other crime under Mew York State Law, ;Junsshabl& by a substantial fine and possible jail senience. | also understand that the Tax
Department s authorized to investigate the validity of any infermation entered on this document.

Praty

i of nifiner, erplesee, of aulhomzed fedresearanve Title of g wyning

Signalur Dale

if you da not annually file a completa report, we may remove your authorty 1o act as an IDA agent/project operator,

tail completad report tor

NYS TAX DEFARTMENT
IDAUNIT

W A HARRINMAN CAMPUS
ALBANY NY 12227-0888

If not using U.5. Mall, zee Publicafion &8, Designated Private Delivery Renvices.

C-2
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Page Zof £ GT-348 {118}

Instructions

Ganeral information

Who must fila

The General Municipal Law {GHL} and the Fuble Avhantzs
Lawsrequire the agentinroject operator {afso krown 23 the profect
oeeupanty of an Industrs! Development Agency of Asthanby 104
tir fide mn senoal repoet with the Taw Densrment. The ageniizroert
operator requiced o fils s report {s tha person direciiy appainied
by th= 104 to aot for and 1o represest the 1A for the praject. Th
agehtiprajea pperates iz ordinarily the one for whore e 10A project
was created.

“Thera s ususlly only one sgentiprojact operator direcily appainted
by th (DA for an 1A project. Bowsver, 4 the 24 directly appoinis
rutitiple spenlsiproject oparators, each agenliproject opaialor must
fie this form {unisss they & nalated comparations).

Cinly tha agentprosett operators diremiy Appointed by the 104

rrust s Form ST-340. Condractors, zuboontrantors, consciiants,
or agants apprinted by the agent'prajgci ageralnrs should not
themseives fie Form 5T-340. Bowever, the agent/project operatars
rragst inoieda on Form §7-849 information otdaines from such
rentractors, subconbacioes. cunsufiants. and agents, B descabesd
below.

What you must report

The report mes, show ibe total valus of 3% siate &nd ines! sales
and use taxes exempted dusing the calendar year, a3 & result of
the project’s desgnation g5 an (D& project. T includes:

»

ihe value of the exemptions the agentproject operaios (y¥ou)
citained: and

the value of the exemptons otansd by your contracions,
subcemtractars, consuitants, and others, whether or not apponied
oends of the DA

=% =

=3 vn
Include ordy he tetal combined exemptions oblaines by tha atiove
people. A bdown of the 10831 i3 oot required. HD}?E‘Y—‘?« sinoe the

report mmast includs the value of the exemptions they oblained, you
mirst kesp recorde of 1he amounts others report toyou.,

You must reake 3 olear jo the comdraciors, subcontrachors,
nd olfers that they must keep acourate
avaliable, so that you can comply with the
reparting mqutmmsnrs

B USE IER -
¢ {for exampha.
; ac*unﬁria e ""*:mn eq*ss.smms ex&mamn, ressarch and

¢ of mny saies

Tax ta

agemptions fram u‘:har *\:cw‘ io

pér&%&? p{:«gﬁrﬁ}f mur;s:azcted mi@ a g
arganization;.

When the report is due

o must e Form ST-344 on & calendar-year basis. tis dus by ihe
last day of February of the ftiswing wear. The reponting seqarement
spplies to D& projerts stared on or affer ok 2%, 1993,

Project information

A tha top of the form, ioentity the reporting pariod by sntering the
vaar in the space provided. if an adoeess is requisss, slweys indude
the 2P code.

Hame of 10A agentiproject eperaton Enter your nams, address,
emptayer astitication sember (EIN), and delephoss number,

Name of iDA and 104 project number: Entar the name soa
address of the 104, fmore than one D4 invalved in a parficular
project, yow must fle & separabe repont by e taX ExSOpicas
attnibutabie io gach DA, Also enter the 10 progsct nurabar.

Name of projest: Enter the name of the pojed ans ihe address
aof te2 project site. I you &= involved in more than one projedt, you

5696846_2

must fide a separate report for 2ach profect, even i suhonizad by the
sarme iA.

Date project began: Enber the date the grogect stanted fis means
the eariest of the date of any bond are ament rss:% han, the
egacution of any lease, or any bord i cab inohede mosdh. day,
znd year,

Sompletion date of project: Enter the Ssis wsialiation, Ease. or
rental of proparty (for exemple, machisen of computers jon ihe
orojers ended, or the dale 1ha project ss expscied to be compieted.
thark as Xin B2 appropeists bok o indicse e dats entered i3
sriual or expected,

Total sales and use tax exemptions: Enter the ioial amount of
Hew York Biate and lorsd safes and use taxes exemplad during the
reporfing pericd &e 8 fesult of the praject’s receips of D4 financat
aesistance (i nons, sater 9 This incudes exampbions obteinsd &t
the time of gﬁchﬁse 35 wed as through 2 refund of crecitof fax
paid. includs the sal ea =rd use taxes exsmpled on parchases of
propetty & services incorpossted inle or gsed on the seerpt project.
This includes e tares svempled on pirchases made by or on
oehalf of e agentiprosect operator the sersial conteactor for the
project, and eny subconirectods, consuiiants. or pihars. Do not enter
jutal prechasss.

Representative information

it applcable, enter the name, address, Ll
atoounta
1o subi

: or example. aomay or
it, and relephona number of the individual you suthorze
Is report. This sadlion i not »

Ceartification

Erder tr& name and tile of the person =
example, the {04 ages <t pperators officer, smplayee, or other
zuthorized represantative), Your officer, en‘@‘c«q&s 7 sutporzed
represerdative must sign and S the repory,

w3 on your behall (for

Mail completed repor o0
HYS TAX DEPARTHENT
(DA HRIT
WA HARRIMAMN CAMPUS
ALBAMNY NY 12227-0868

¥nat using LS. kMall, see Putiication 53, Das
Helivery Servcas,

naisd Privats

Need help?

Vizit our website al vww.lax.ny.gov
+ getinforrnation and manage your faxes anling
+ check for few arline services and feafores

Tﬁlrephnna asslstance
514-445-2880
HA8-487-5434

O3t F-1-1 for the
Yook Relay Service

Sales Tax Informatinn Centen
To order forms. and publications:
Taxt Telephone {TT¥or TOD

equipment users e

Privacy notification

Hew York State Law requrss € governmant agencas thet mainain
= zyatem of rezords to provide notfication of this legal authanty

{ar any request foc personal information, 1he principal perposeis)
ot which the sormation s o b eeih:sl«zu and where d will be
maintained. Toovisw this information, visit ourwabsie, on #yvou do
mot havs Intemet acosess, call 2nd request Publicstion 54, Privacy
MNoficalion, Sz Mesd help? farthe Weh agdreas and telephons
mumber,




EXHIBIT "D"

IDA Agent or Project Operator Exempt Purchase Certificate
(Form ST-123)

5696846 2



7 e ok Sote Bepmtraont of Tavatisn and Enaree * e
et Hew York Stale Salss and Uss Tax ST‘1 23
T L e E L Fi14
—.L IDA Agent or Project Operator o
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014
This cetificale iz nod valld anless gl entdes have been completed.

Note: To he completed by the puichaser and given {o the selier. Do nod use this Toom {o purchasze molor el or dizsel molor fuel exempt
frarm tax, See Foarm FI-123, {0A Agént or Project Operator Exempl Purchase Certifioate for Fusl,

Hamz ot soller Farnn of agEn! OF proect oneRie
Sfrest argoss Stren podess

kg, Byt £F vEagR e 5 Code iy S, o eaiage Tle L erads

{hgervor project cperaler sxes L 1 mimoer fhee savudeans)

Iark ars X in ane: Bingle-purchass certificate LE Blanksat-purchase certificate {valid only for the project listed balow)
To the selfer:

You maust identi®y the project on each bill and invdize for such purchases ard indicate an the bl or invoice that tha 100 or agerd
or project apesalor of the D8 was the purchassr

Project information

Verity thet § am a duly apprntad agent o profect cesrator of e carsad 108 and Hal | are sarchesing he langhle perscnal mopety o sevices Jor use
i The tolluaiesg 108 project s that such putchszes quality as axermpt from 2aleg aad uge s Urdar my agesment wil he D&

Harne 7 L

Haens ol progee ] T TR pro et b e

Threx saress ol projest sl

e e FT T
Enter the dele thal vou wers appoiatad agenst or . ) Ender thie date tial agerd of project opesabur

(RURLE DOBIBION JPREEST e asecsncaan s cnnsevioss fi SR G ITTTITYF] e vrre v nnnnen !{ fj
Exemipt purchases

(Mark an X in boxes thaf apply}

L1 A Tangible personal property or services (other than ulilify services and modor vehicles or fangible personal properiy
installed in & quslifying molor vehicle) used to compiele the project, but not ko oparate the completed project

i B. Cerain ulility services {gas, propane i containers of 100 pounds or more, slecticity, refigaation, or sisamj
wsed fo complate the project, but ot {o opsrale the compleied project

el O Moler vebicle or langible personal property installed in a qualifing meler vehicle

Cestification: | cesiily thel e abowe siptesnents are frue, soorglele, gnd comest, and hist au matenial infopnstion Ras bren ordlied, | msks thesy
statarganls and isste his exsmptan ceridieaie with he knowiedge Sat ihis dogumerd provides evidance that srate and Doal 53502 of use (ages da nol
azply 10 @ Eansacton of Fansactions 1or which |lendered his docummant and thal wiltudy issuing thiz doourmant wilh Ba infen o avade zunly fax
gy consbiuia o felany o other critie under New Yok Slale Law, purvshable by 2 sedelantial ing 2ad 3 pogsitle jail senlenze, 1 urdersiand that this
gocaryanl i reguired (0 be e wits, and saliversd 1o, ihe vendor && aganl to2 Ihe Tax Deparlmized o0 Ihe purgoges o Tax Law seclion 1833 and (s
geemed & document Tequired 1o be fhag vith the Tax Deperimend fof e paspose of progsculion of efnses. | also undaratand that the Tax Desartrent
= aUlfoeiad 1o neesligale G vFidily of 18% exCUSions of exemplions calimed and he socurzcy of any Information eatered on thig Jocurrerd.
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Instructions

To the purchaser

i iy uge Form BT-123 I yow:

= have been appoinied 38 &0 Senl of propeod opeTalor by
deeipemant agenay DAY sod

fras ;mmhaaea Aueily tof exesttion Yoo sales aing vse lae 4
agodbed B e O cantract.

&1z ipdustiat

v uge Form BT-I27 a sohase cedilicale oras g
et centilicats poves g B fiist ;m;f subseguen] purcheses quEiying
for e proec] Heted.

Ageind o projact oparaler saley w0 sumber — 7 you are registecsd
& 1 ior 5a%eE 188 pUIGEEE, o sl enler your

sakes tax idanditealion nambel oo thiz ceailoate, I you a0 nof requiied

1 b regaiersd. aates AL

fndsgirial devalopmend spencies sod sulfrdRes ({DGE] are pUtic banelit
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ah&: %_.sw it me puspnse of gromdling, develtging, encousaging.,
TEtruehion,

a3 ;;:mfm REDL, Ml EnanE, »qm@ 1, S 1 1gp ot Edustial,
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wil y ararsd by e
Ne 104 am:ﬁ thecede Exe g Tin 155,

1k :
haf eondacior X may o *ahe 5‘:‘;;
sguipment peceksary o soirgation of !fv- [:\f‘}i‘i{ a» sgent for
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&‘;3{1’;);_::3‘1"&&“3‘ mactngsy ko bé afaled & the bisding. AT tese
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FiEkes the pane parchases as & Exa
huentiey and madiinery i am.\a)}y
airgion X iy poi B
xemay af rms é}a»ﬁfﬁ»- ﬁ’fﬂ' &uf\*}&ms 3° r;e:wz rpnp

nw

3
i) ane ecmf‘ra\cm’ ¥io maxe &pichy f&ﬂfafé‘ &% sgeal T ihe i04,

Fooabadtos o SUSLOlanitd I Bppoisied 88 agent OF project
o @ FL vast present sUpplars wah Form ST420.1, Cotlge
Exgmpt Purshase Catificate, when making purchases Phal ga adinadly
ERETRY 10T BN I acotrdance with Tax Law sectens ¥11S@15 and
1152 18] For more inaenaban, see Form S6-120,1,

=iy

Exampt purchases

To quialify, the purelasss must beomisde within the authanty granted by

thux 104 and wsed fo oomplete e aoojacl (ot 10 oescle he mm‘aeteﬁ

projecti

A Mak baw Ak indicals oo sre plrchasing 1avgilds gersongl fropely
and serdoss [mber ¥ earvioas Bl Mol velizkes o
*wﬁhie pareangt property metaiizd B a qUERying molor vehite)

frong g
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5 LSS i compleling Ihe project exemd o lax. Thix
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‘i‘a iha saﬂef
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v it your phasession wien 90 days of e wansach

« propady somgheted (all regiired atras weed riade),

AV EEMDED !?t‘fl%’""%e 15 arcapted w good FRICRTR0 you fiave no
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e oreary Gus care, v da Al cecehe
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groving the sale was exempd.
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+» cheok for new enline services and featuras

Sales Tax Information Tenker 18R] 4
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EXHIBIT "E"
NYS-45

Quarterly Combined Withholding, Wage, Reporting,
And Unemployment Insurance Return
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N YS-45 R

Reafarsvze thesd Rurmbsais iy abi conpigasdeics:

Ul Employar
vegistretion mmber

]
Loalion nurnher
Employer legal name:

Number of employess
Erstet S purier of fill L »

Tl dresich st s:rz:luda&: e 12!)1 iy 6] é,auz s,

Quarterly Combined Withholding, Wage Reporting,
And Unemployment Insurance Return

Fark an X iy eoly aae hox b indiaate e guaztel {3 separs)
b abevpleted Yoo 2dods padrier) and enfer e pees

Tl ot

g -
s 3L

LTI

@

iy GFEe wie 6y
PoAtnay

B

Part A - Unemployment insurance (Ul) information

1. Total remuneration ped ths

<1 gald i qgarw VVVV
U wage base

Part B - Withholding tax {WT} information

Y2 Mes Yok Stez
13y witiheld

13, Hew Yore ity
s wibeid L

sher Jariany §isse ine!

4. Yonsars fag
withhels

4. ?i mni'mmrﬁ du&
Epter smx
v L :I

e fand

15, Towal tex vl
fdd Gare (5 4T and 5 c s

5. He-employ

quanes's ;T Zheastid o

A7, Fem kY% payments made
T GUARET e Crnaacsras cinronn

dargad wilfy

reanA ST A A . i

8. Ul previcosiy
imanesl .

18. Talal paymenls
el fess VR wad 1T

18, Totaﬁwfmum dug

7. Tosatefings 4,5, @ 6.,

4. Enler Ul prestoosiy overpais ...

8. Total Ui amc«uazs dug ¥

r

20b. Cread 1o next quarsr

20a. Soply benuistanding {7
or WAhOHINg 8K

» H tanidies endiorsedurd ... 5

1. Pﬁp%ym gisangng b
sdar edured ..

21, Yotal payment due {add ines 8 and 18! ke sod

seimiienios gupable fo NYS Emplayosint Coniribiiions i

EL T 2 T UV R VU P VU SNV g
* An pverpaymant of efther Ul contributions or with huldmg tax canl not be used to cﬂset an amcmnt due fcr tha Dther.
Completa Parts D and E on back of farm, if required,

Parl € ~ Employes wage and withholding information

Quarterly splayeelpayes wage repoiting and wnhhaﬂﬂmg Information
(5 more fhan Hve emplopees of if reporling oiher wagss. do not make enmes in fhis section; complefe Forn NYS-45-ATT.

Do not uge mg3*ﬂe furmbers; GEQ insiroetions, }
& SHooal Security number fhs Last narrie, ezt name, middie initial l c E il Ed e b D st

?ﬁtﬁlﬁ e(t!\. YR vm.s: "ilhﬁi ""7‘.1'?“'“‘*3{" P ] ("' ‘*iy&',’ Fer ey

Sign your ¢oux retarm: | *erﬂfy hat i Informaticn on 1his f24rn and 50y atschmenis 5 5 the best of m\f %Miedge and belis! trus. correat, snd complate.

F Bl (e s ie Bignsf 5 e peame st Tl
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Part D - Form NYS-1 corrections/additions
Use Part O anly for catrectionsiadditions for the quarter being reporied in Part 8 of this retum. Ta correct ariginal wilhholding information

reporied on Form(s) NYS-1, complete columng a, b, ¢, and 4. Ta repont additional withholding Information nof previously subimitted on
Farmis) NYS-1, romplete only eolursing ¢ and d. Lines 12 theotgh 18 o the front of this refum must refiect these sorrechonsiaddilions.

E b [+ d
A Criginal R ~ Original Corract Correct
fast pryrodl dafe reported _ tota] withneld last payroll dale {otal withheld
on Form NYS-1, fine A Gmimdd) raported on Foom NYE-1, line 4 emmdd)

¥ ¥ ¥ ¥ ¥ %

Part E - Change of business information
2. This line is nof in ke for s quarter.
23. ¥ you permanently ceased paying wages, enier the dale [mmddyy) of the nal payroll fsee Hole beow) ... :
24. 1f yau sold or transferred all or part of your business:

< Mark an X o indicale whether in whols ’1 .1 ofin part {:}
» Enter the dafe of ansfer [ImdilliF] o o s sms e cveans cassomsermsns sossssassons

» Complela tha information beiow about the acquirng enlity

Lenal sanra Ei

Biddreis

Note: For guestions abaut other changes to your withhalding fax account, call the Tax Depardment at 5 18-485-6854; for your unamployment insurance
acenund, call the Ul Emplover Hollins i 1-858-850-8810. i vou are using 8 paid preparer of a payrall secdoa, the section below must be completed,

Posgiines’s Sgratioe Dater Poepaets HYOTPRIN Frapamd s BEN of PTiY HYTFRIN
Paid N axel, ehde | :
preparer's B ) B )
uss Preegisre's for namé for yours, d seihemployen| Fuddiang Fopr's I Telepluane numbés
Payrall seedia's bame Papel - ]
g’;;kﬁé
Checkfist for malling: il o
= File original return and keep a copy for your records. ; . .
« Complets lines 3 and {8 to ensure proper credit of payment. géi?ggt?g;ﬁ;gu 5
» Enter your withholding 1D number on your remittence. ) h D TAXE
= Make remittance payable to NYS Employ t Caontributions and Taxes. FO qu 4118 )
+ Enter your telephone rumber in boxes below your signature. BINGHAMTON NY 13302-411%

See Need help? on Form NYS-45-1 if you need forms or assistance.

MYS-45 (1/18] (back)
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